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YAJ:AGEMtt:T AGREEMENT 

THIS AGREEMENT is m d e  a s  of t h e  1 9 t h  day  of  November, 1990 

by 2nd between METRO MOBZLE CT5 OF THE SOUTHWEST, I N C . ,  a Delaware 

C o p D r a t i o n  ("Metro Mobile")  and hLZE CELLL'LAR COMRJNICATIOIJS, a 

Nev J e r s e y  g e n e r a l  p a r t n e r s h i p  w i t h  i t s  a d d r e s s  a t  602-7 C o l l e g e  

Avezxe, Clemson, Sou th  C a r o l i n a  2 9 6 3 1  ( "Alee" )  (Mst ro  Mobile and 

. Alee b e i n g  - c o l l e c t i v e l y  r e f e r r e d  - t o  h e r e i n  a s  t h e  " p a r t i e s "  o r  

i n c i * . * i d u a l l y  a s  a " p a r t y " )  - 
. W J T N S S S E T h': 

w ~ ~ E R z A S ,  Ketro Kob i l e  Gznages and o p e r a t e s  a c e l l u l a r  r a d i o  
. 
t e l s?hone  s y s t e m  for  t h e  p r o v i s i o n  of n o b i l e  r a d i o  t e l e p h o n e  

ser:ice ( t h e  " S e r v i c e t t )  i n  v a r i o u s  M e t r o p o l i t a n  S t a t i s t i c a l  A r e a s  

i n  :%e U n i t e d  S t a t e s  ("!'SA"). 

WHEREAS, A l e e  has been g r a n t e d  t h e  FCC l icense and permits 

n e z s s s a r y  t o  h a v e . t h e  e x c l u s i v e  r i g h t  t o  b u i l d ,  manage, o p e r a t e  

a n 5  p r o f i t  from the c e l l u l a r  con i iun ica t ions  r i g h t s  t o  Rura l  

S t c z i s t i c a l  Area : 5 5 5 ,  l o c a t e d  a t  New Mexico 3 ( h e r e i n a f t e r  t h e  

* t R c ~ *  o r  t h e  "Sys tem") .  

WHEREAS, Alee wishes  t o  r e t a i n  Metro Mobile as Genera l  

Mazager t o  c o n s t r u c t ,  o p e r a t e  2nd manage t h e  S y s t e n  and Metro 

M o t i l e  is w i l l i n g  t o  perform such  s e r v i c e s ;  

kiEi?EAS, a l e t t e r  of i n t e n t  is a t t a c h e d  hereto, is 
I .  ' i n c o r p o r a t e d  by r e f e r e n c e  h e r e i n  and forms a p a r t  of t h i s  

i 
agreement. 
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NOW, T H E R E F O R E ,  in consideration of the premises and the 

i mutual covenants and agreeEents herein Contained, t.he parties 

hereto agree a s  f o l l o ’ d s :  

ARTICLE 1 

OPZQATiONS AND WJ.NAAGEF!FNT WORK 

Alee hereby retains Metro Mobile as its sole and exclusive 

General Manager t o  perform or cause to be performed all services 

necessary or ap?ropriate in connection with the day-to-day 

construction, nanageaent and operation of the RSA including, 

with9ut liaitation, the construction of the System, acquisition 

or lezsing of cell sites, the operation thereof, the acquisition 

or leasinq of equipzent necessary for the Systen, the entry into 

and performance of finzncinq for construction, acquisition an3 

operation of cell sites and equipment therefor, the employment of 

persons necesszry to construct and operate ttie SysZem and the 

takinq of all cther actions necessary or ancillary thereto, 

sukject to consultation with and the written approval of Alee. 

Without Iiniting the generality of the foregoing authorization, 

Metro Kcbile is ruthorized to undertzke.the followinq specific 

acts 2nd activities on behalf of Alee in respect of the RSA. 

< 

1.1 Construction Work: 

1.1.1 Metro Mobile is authorized to perform, or arrange for 

the perfornance of, the following tasks related to the 

construction of the System (the “Construction Wcrk“), subject to 

consultation with and the written.approva1 of Alee: 

( a )  reviewing the Capital Plan (as contained in Alee’s 

2 



(- : 

application for a construction pemit) and 

preparing reccmendations as to its revision as 

may be necessary to implement construction and 

operation of the System; 

(b) developing a Capital Budget: 

(c) locating and procuring in the name of Alee 

antenna installation sites, a mobile telephone 

switching office ("KTSOt') site, antenzae, 

towers and such property appurtenant thereto 

as Metro Mobile determines in good fcith to be 

consistenr zith pru2ent business )v:",?eler.t en2 

systen desiqn and necessary for t h a  sxcessful 

operation of the System: 

pursuing on behalf of Alee such sonin3 authorizations 

and such other municipal, state or fe5eral approvzls, 

licenses, consents and authorizations BS nay be 

necessary for the construction, operation and 

maintenance of the entennncs, toxzrs and other eq-ui-u?e:r 

installed on the properties procuxed by Metro riobile: 

supervising the construction of the 

System, including procurement and 

installation of any and all items of real 

estate (either through purchase or lease) 

base station equipment, MTSO equipment, 

. connection and interconnection equipnent 

and related equipment (including radio 

(d) 

(e) 
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frequency e p i p m e n t ,  s h e l t e r s ,  t o v e r s ,  

a b l e ,  co7,puters and r e l a t e d  e q u i p n e n t ,  

t e s t  eqxippnent, b a t c e r i e s ,  r u l t i p l e x  

equipzent  and o t h e r  r e l a t e d  equipment  b u t  

not  inc luding  subscriber e q u i p n e n t )  

( c o l l e c t i v e l y ,  t h e  "Equipnent")  , 

r e t a i n i n g  and s u p e r v i s i n g  prime 

c o n t r c c t o r s ,  s u b - c o n t r a c t c r s  and 

a d n i n i s t e r i n g  t h e  c o n s t r u c z i o n  c o n t r a c t s :  

( f )  r e c e i v i n g  a n d  r e v i e g i n 3  c a i n t e n a n c e  2nd 

ope ra t ing  i n s t r u c t i o n s ,  s c h e 2 u l e s ,  

guz ran tees ,  bonds 2nd c e r t i f i c a t e s  cf 

i n s p e c t i o n  which a r e  t o  be c s s e n b l e d  by 

t h e  c o n t r a c t o r s  p u r s u a n t  t o  t h e  v a r i o u s  

c o n s t r u c t i o n  c o n t r a c t s ;  

(9)  conduct ing such  i n s p e c t i o n s  as  Metro Mobile s h a l l  deeD 

a p p r o p r i a t e ,  a c t i n g  a s  i n t e r p r e t e r  of t h e  r e q u i r e m e n t s  

of t h e  v a r i o u s  c o n s t r u c t i o n  c o n t r a c t s  a n d  e v a l u a t i n 5  ~ h c  

p e r f o n a n c e  of t h e  c o n t r a c t o r s :  

( h )  r ev iev ing  a l l  a p p l i c a t i o n s  f o r  payment 

submit ted by t h e  c o n t r a c t o r s  and making 

a l l  paynents  p u r s u a n t  there to :  

t e s t i n g  t h e  System upon c o c p l e t i o n  O f  

c o n s t r u c t i o n  t o  v e r i f y  t h a t  the  System a s  

cons t ruc t ed  w i l l  o p e r a t e  v i t h i n  t h e  

t e c h n i c a l  performance s t a n d a r d s  required 

(i) 
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by t h e  

( " F C C "  

Federa l  Coazun ica t ions  C o s n i s s i o n  

and s p e c i f i e d  i n  t h e  c o n t r a c t  

documents and making any n e c e s s a r y  

ad jus tmen t s  and m o d i f i c a t i o n s  i n  o r d e r  t o  

. m e e t  such s t a n d a r d s ;  and 

( j )  n e g o t i a t i n g  and a r r a n g i n g  w i t h  exchange and i n t e r c i t y  

c a r r i e r s  f o r  i n t e r c o n n e c t  ag reemen t s  o r  o t h e r  

a r rangements ,  a s  K e t r o  Mobi le  s h a i l  deem a p p r o p r i z t e .  

1 . 2  Yznaoement Work: 

1.2.1 Metro Mobile is z u t h o r i t e d  t o  p e r f o m ,  o r  a r r a n g e  f o r  

t h e  s e r f o m a n c e  o f ,  t h e  :ollo-.ing t . ? s k s  relzted t o  t h e  o v e r a l l  

izanzsement of t h e  System and t h e  Sz--vice (She "Kanagenent Work") ,  

. s u b j e c t  t o  c o n s u l t a t i o n  v i t h  an3 t h e  v r i r t e n  a p p r o v a l  of Alee:  

( 2 )  deve lop ing ,  r e v i e z i n g ,  a n a l y z i n g  and  modifying a n  

o v e r a l l  b u s i n e s s  p l an  on an  a n n u a l  b a s i s ,  i n c l u d i n g  

p r e p a r i n g  business p r o j e c t i o n s  and f i n a n c i a l  f o r e c a s t s ,  

developing.  a f i n a n c i a l  p l a n  f o r  o p e r a t i n g  and expanding 

t h e  System ( i n c l u d i n g  e v a l u a t i n g  f i n a n c i n g  a l t e r n a t i v e s ,  

n e g o t i a t i n g  w i t h  p r o s p e c t i v e  l e n d e r s ,  l e s s o r s ,  s e l l e r s ,  

and o t h e r  f i n a n c i e r s  2nd  r e v i e w i n g  r e l a t e d  

documenta t ion) ,  a n a l y z i n g  sys t em expans ion ,  e v a l u a t i n g  

a d d i t i o n a l  s e r v i c e s  t o  be o f f e r e d  on t h e  System a n d ,  i n  

c o n j u n c t i o n  w i t h  s u c h  p l a n ,  p r e p a r i n g  and p r e s e n t i n g  

annual  ' ope ra t ing  budgets  f o r  t h e  Sys tem and any s p e c i a l  

purpose  budgets  (such as a budge t  for System expans ion )  

p r e p a r i n g  and d e l i v e r i n g  t o  Alee 

t' 

(b) 
I 
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quarterly unaudited and annual audited 

financial statements. 

(c) determining the accounting nethods and 

procedures to be employed. 

(d) preparing and, after review, approval and 

execution by Alee, filing all 

applications, notices, rates and tariffs, 

reports and other documents to be filed 

on behalf of Alee with the FCC or any 

other governmental agency or 

instrunentality with respect to the 

Systen or the Service. 

1.2.2 ?he busicess plans 2nd capital, operating and s?ecial 

purpose budaets fron tine to time prepared by Metro Mobile pursuant t~ 

sections 1.1 2nd 1.2 hereof shall be presented to Alee for cons.Jltatio 

and written approval. 

1.2.3 [Omitted J 

1 . 2 . 4  Xstro Nobile shall use its best efforts to adhere to t k  

business plan ( z s  modified from tine to time) described in Section 

1.2.1 ( a )  hereof. It is understood, however, that the plan is based c 

estimates only and that unforseen circumstances such as, but not 

limited to, the costs of labor, material, services and supplies, 

casualty, operation of law, or economic and market conditions may make 

adherence to the plan impracticable, and Metro Mobile shall be entit?; 

to depart therefrom resulting from causes of the foregoing nature, 

subject to consultation with and the written approval of Alee. 
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1.1 Technical OD era t 1 'ons w o r k i  

netro Mobile is authorized to perfom, o r  arrange for the 

perforaance of, the following tasks related to the technical opera- 

tions of the System (the "Operations k ' o r k " ) ,  subject to consultation 

with and the vritten approval of Alee: 

managing the operation of the System on d day to day 

basis; 

enploying computer systems and programs, f o r ; a t s ,  files 

and other scftvare oxned DT licer.se2 by Yetro Xcb;?e 

necesszry for the c?eraticn and nznaqenent of the 

System: 

perforning routine nainzenance procedures (including 

testing, replacing or modifying failed components ana . 

preventive maintenance) for all components of the SYSZE:: 

in accordance hTith the specifkcations therefor and 

applicable manufacturer or vendor-suggested raintenance 

procedures; 

maintaining, and periodically updating 2nd verifying, 

the customer database: 

maintaining an inventory of spare parts and testing 

equipment for the ongoing maintenance of the System: 

monitoring and analyzing traffic patterns and volume of 

the System, determining size and timing of required 

additions and coordinating implementation; 

performing necessary frequency cosrdination; 

preparing and maintaining all documentation necessary 
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for t h e  t e c h n i c a l  o p e r a t i o n s  of t h e  System a n d  f o r  

compliance w i t h  a p p l i c a b l e  laws and r e g u l a t i o n s ;  

( i )  per forming  a l l  work r e q u i r e d  f r o a  t i ;e t o  t i n e  for t he  

expans ion  of  t h e  System ( a s  dec ided  Furscan: t o  Sect:cn 

1.2 h e r e o f )  ; 

( j )  a n a l y z i n g  and  e v a l u a t i n g  new equipnen:, hardware ,  

t e c h n i q u e s ,  p r o c e d u r e s ,  s o f t w a r e  and o t h e r  developments  

which Kay improve o p e r a t i o n s  and/or  c jenerate  a d d i t i o n a l  

revenue  and c o o r d i n z t i n g  t h e  inpleze3:ai ion of t h o s e  

f e a t u r e s  which  a r e  a n t i c i p a t e d  t o  be ccs: e f f e c t i v e ;  

o() z o n i t o r i n g  t h e  t e c h n i c a l  p e r f o r n a n c e  2nd s s c 1 ; r i t y  cf t k e  

S y s t e n  and d i s p a t c h i n g  energenc;. p e z s s n a e l ,  a s  requiref: 

(1) c o o r d i n a t i n g  and h a n d l i n g  ongoing r e l a t i m s  K i t h  

t e l e p h o n e  companies ,  v e n d o r s  an3 o t h e r  s - p p l i e r s ;  

( m )  a c t i n g  a s  a g e n t  f o r  h lee  i n  o b t a i n i n g  a c c e s s  t o  

i n t e r c i t y  carriers: 

( n )  v e r i f y i n g  m o b i l e  t e l e p h o n e  equipment i n s t a l l a t i o n  

p r o c e d u r e s ,  t e c h n i q u e s  a n d  t e c h n i c a l  q a a l i r y ;  and 

(0) performing  s u c h  o t h e r  t a s k s  r e l a t e d  3 'he f o r e g o i n g  2s 

may be n e c e s s a r y  o r  a p p r o p r i a t e  under  t h e  c i r c u m s t a n c e s  

o r  as may r e a s o n a b l y  be r e q u e s t e d  by Alee. 

1 . 4  Customer Service Work. 

Metro Mobile is a u t h o r i z e d  to perform,  or a r r a n g e  f o r  t h e  

pe r fo rmance  o f ,  t h e  f o l l o w i n g  t a s k s  r e l a t e d  t o  c u s t v n e r  s e r v i c e  for t h  

c u s t o m e r s  and p r o s p e c t i v e  cus tomers  of t h e  System ( t h e  " C u s t o m e r  

S e r v i c e  Work"), s u b j e c t  to c o n s u l t a t i o n  with and t h e  w r i t t e n  a p p r o v a l  



of Alee: 
\ 

\ 

accepting and recording custorer orders for the Service: 

establishing a distribution systex of nsSle te1ephcr;e 

eqxipnent dealers and other distributors ("Agents and 

Resellers") ' for installation, of customer equi;zen:, 

coordinating the installation of customer ecpipnent a;d 

the comencement of the Service for each customer, 

monitoring quality control of the above customer service 

operations and naking final entry.of relevant data i z r o  

and inventory systezs : 

monitoring and xaintaining ap?ropriate inventory levels 

of customer equipment; 

responding to .custorJer inquiries,.referring such 

inquiries to the appropriate entities and follow-up 2s  

appropriate to confirm customer satisfaction and 

fulfillment; 

employing conputer systens, programs, formats, f i l e s  an5 

other softvare for purposes of order entry, billing, 

traffic analysis, trouble reporting, accounts 

receivable, maintenance, equipment tracking and on-line 

inquiry of kustooer records (the "Customer. Programs"), 

as may be appropriate; 

developing and inplementing prograrrs to retain 

customers: 

developing and implementing customer credit and 

collection guidelines (it being understood and agreed 

.. 
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t h a t  Hetro Mobile will u n d e r  no c i r c u x t a n c e s  be l i a b l e  

t o  A l e e  for t h e  c o l l e c t i o n  of amounts oved by  c u s t o n e r s ,  

Metro Mobile t o  a c t  o n l y  a s  t h e  a g e n t  of A l e e  i n  

a t t empt ing  t o  c o l l e c t  such  amounts i n  such manner a s  

Metro Nobile may d e t e r m i n e )  : 

1 . 5  B i l l i n s  Work. 

Metro  Mobile is a u t h o r i z e d  t o  p e r f o m ,  or  a r r a n g e  f o r  t h e  

per formance  of, t h e  fol lowing t a s k s  r e l a t e d  t o  b i l l i n g  for t h e  S e r v i c e  

( t h e  . l ! ~ i l l i n g  Work"),  s u b j e c t  t o  c o n s u l t a t i o n  v i t h  End t h e  W r i t t e n  

approva l  of Alee: 

( a )  s e l e c t  and s u p e r v i s e  zhe i n p l e r n e n t a t i o n  and operatio; .  

of a b i l l i n g  system: 

(b) employing t h e  Customer Programs t o  s e n e r a t e  customer 

b i l l i n g  r e c o r d s ,  i n c l u d i n g  e q u i p n e n t  c h a r g e s ,  s e r v i c e  

e s t a b l i s h m e n t  f e e s ,  minimum month ly  c h a r g e s ,  a i r t i n e  

c h a r g e s  ( i n c l u d i n g  c a l l  d e t a i l  r e c o r s s ) ,  t o l l  c h a r g e s ,  

payments and account  b a l a n c e s :  
- 

(c) p r e p a r i n g ,  p rocess ing  end n a i l i n g  cus tomer  b i l l i n g  

s t a t emen t s :  

( d )  . c o l l e c t i n g ,  p rocess ing ,  d e p o s i t i n g  and r eco rd ing  

customer r e m i t t a n c e s :  

responding t o  customer i n q u i r i e s  on b i l l i n g  n a t t e r s  and 

follow-up a s  a p p r o p r i a t e  t o  c o n f i r m  r e s o l u t i o n  of  any 

d i s c r e p a n c i e s  o r  d i s a g r e e m e n t s :  

(e) 

1.6  Sales and Market ins  Work. 

Metro Mobile is au thor i zed  t o  p e r f o r m ,  o r  a r r a n g e  f o r  the  
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p e r f o r c a n c e  o f ,  t h e  fo l lowlnq  t a s k s  r e l a t e d  t o  s e l l i n g  a n d  na rke t lnq  
I 

i t h e  s e r v i c e  ( t h e  " S a l e s  and H a r k e t l n g  h ' s rk") ,  sub jec t  t o  c o n s u l t a t i c n  

w i t h  and t h e  w r i t t e n  approva l  of Alee :  

deve loping ,  e v a l u a t i n g ,  and i n p l e a e n r i n g  marke t ing  a n d  

a d v e r t i s i n g  s t r a t e g i e s  f o r  s e r v i c e s  p r o v i d e d  o r  p r c ? s e f  

t o  be provided o v e r  t h e  System based  upon p e r i o d i c  

a n a l y s e s  and e v a l u a t i o n  of market  p o t e n t i a l ,  conpet i t i . Je  

frainevork and i n c r e a s e d  market  p e n e t r a t i o n  

o ? p o r t u n i t i e s :  

developing and i n ? l e > e n t i n g  p r o a o t i o n a l  proqrams and 

a c z i v i t i e s ,  i n c l u d i n g  p r o m E i o n a l  r a t e s ,  o f f e r i 3 g s  e3c 

pcEent la1 c o m p a t i b i l i t y  x i t n  goods and services provide: 

by o t h e r s ;  

s o l i c i t i n g  p o t e n t i a l  c u s t o m e r s  t h r o u s h  media 

a d v e r t i s i n g ,  m a i l i n g s ,  p rono t2ona l  o f f e r s ,  t e l e z a r k e i -  

i n g .  d i r e c t  s a l e s  c a l l s  and/or o ther  means; 

deve loping  and implement ing  a ' sa les  p l a n ,  . i n c l u d i n g  ine 

r e c r u i t m e n t ,  t r a i n i n g .  m o t i v a t i o n  and  nanagement  of a 

di rec t  and i n d i r e c t  s a l e s  o r g a n i z a t i o n ,  as a p p r o p r i a r s ,  

i d e n t i f i c a t i o n ,  r e c r u i t n e n t  and c o n t r a c t i n g  w i t h  Agents 

and Resellers f o r  i n s t a l l a t i o n  s e r v i c e  and/or 

maintenance of c u s t o m e r  equipment,  as w e l l  as 

t h e  s a l e  of t h e  S e r v i c e  and t h e  deve lopment  and  

inp lemen ta t ion  of programs t o  s u p p o r t  A g e n t s '  and 

Resellers '  m e e t i n g  t h e i r  p o r t i o n  of s u c h  s a l e s  p l a n :  

implementing p r i c i n g  a n d  product  s t r a t eg ie s ,  based  u?or 
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r e s e a r c h  and a n a l y s e s ,  d e s i g n e d  t o  maximize market  

p e n e t r a t i o n :  

a d v i s i n g  customers  and p o t e n t i a l  c u s t o n e r s  i n  c c p a b i -  

l i t i e s ,  performance and c o s t s  of t h e  S e r J i c e  a n d  any 

o t h e r  s e r v i c e  provided  o r  proposed  t o  be provided over  

t h e  System; 

conduct ing r e s e a r c h  and p r o v i d i n g  p e r i o d i c  a n a l y s e s  of 

t h e  market fo r  t h e  S e r v i c e ,  any o t h e r  s e r v i c e  pror , ide? 

or pro?osed t o  be p r o v i d e d  o v e r  t h e  Sys ten  end coxpet:-  

t i v e  s e r v i c e s ;  

p e r f o r n i n g  p u b l i c  r e l a t i o n s  a c t i v i t y .  i n c l u d i n g ,  b u t  3s; 

l i m i t e d  t o ,  p u b l i c  a p p e a r a n c e s  and p a r t i c i p a t i o n  i n  

cormunity and c i v i c  e v e n t s  f o r  t h e  p!irpose o f  i n c r e c s i z ?  

p o s i t i v e  awareness  of t h e  S e r v i c e :  

c r e a t i n g  c o l l a t e r a l  and s a l e s  suppor.t  m a t e r i z l s ,  

a d v e r t i s i n g  pieces, b r o c h u r e s  and l i t e r a t u r e  t o  accono- 

d a t e  t h e  s a l e s ,  a d v e r t i s i n g  and  p r o n o t i o n  p l a n s ;  2nd 

p e r f o m i n g  s u c h  o t h e r  t a s k s  r e l a z e d  t o  t h e  f o r e g o i n s  

as may be n e c e s s a r y  or a p p r o p r i a t e  under  t h e  r i r c u n -  

s t a n c e s  o r  a s  may be r e a s o n a b l y  r e q u e s t e d  by Alee.  

1.7 Leaa l  and RecnrlatorV R e l a t i o n s  Work. 

Metro Mobile is a u t h o r i z e d  t o  per form,  or a r range  for t h e  

per formance  o f ,  t h e  fo l lowing  t a s k s  r e l a t e d  to l e g a l  and r e g u l a t o r y  

r e l a t i o n s  f o r  t h e  System ( t h e  "Legal and  R e g u l a t o r y  Work"), subjec t  zo 

c o n s u l t a t i o n  w i t h  and t h e  w r i t t e n  a p p r o v a l  of Alee: 

( a )  c o o r d i n a t i n g  w i t h  Alee 's  counsel r e s p e c t i n g  
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general civil and corporate legal matters and the 

conduct o f  all related proceedings: 

(b) coordinating with any counsel reFresenting Alee in 

local, state and federal administrative and regulatory 

proceedings relating to the Systex and/or the Service 

and the conduct of all such proceedings: 

(c) taking all reasonable actions within its control to 

assure compliance by Alee with c l l  applicable local, 

state and federal rules, regulations and laws which 

govern the operation of :he Systen and the provision cf 

the Service: Drovided. however, rnat Metro Mobile say 5: 

appropriate proceedings ccritest the validity or 

applicability to Alee of any such regulation or l a v  :f 

such regulation or la-; o r  the application thereof ~ ; ; . ~ l f  

have a material adverse effect on Alee and/or Ketro 

Hobile and so long 8 s  the conduct of such proceedings 

does not result in :he imposition of any material fines 

or other material penelties against Alee and/or Herr0 

Nobile'or any material disability in the conduct of the 

-'ordinary course of Alee's business; 

( d )  preparing and, after review, approval, and execution bi 

Alee, prosecuting all tariff and other regulatory 

filings relating to the Service: 

representing Alee in discussions and negotiations 

with local exchange and/or intercit.y carriers and re- 

presenting' Alee in any civil or regulatory 

(e) 
. . .  
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proceedings arising from such negotiations: 

( f )  representing the ictcrests of the Systez beicre i o c ~ : ,  

state and federzl le?:s;ati\*e bodies in ~ztters rel~r:ng 

to the nature c r  provision of the Service, in generc? 

and a s  such matters n i g h t  affect the Systen o r  Serv;ce. 

1.8 General 

In connection with the performance by Metro Mobile of the 

Conszruction Work, the Kanaqe:.ent Kork, the Operations Work, the 

'Custamer Service work, the Billing Work. =he Sales and riarketing k'crk. 

2nd the Legal and RegulzLory Kork (collectively, the "Work") ,  Metr= 

I4obile shall be responsible tc Alee for the overali operetions of :;.E 

Systen; provided. hovever, thzt nczhing herein shall be construed :s 

increase the obligations, duties and liabilities of Metro Mobile bey32 

those expressly stated under this Aqree3ent. 

1.9 Alee to Retain Contr91. All of the Work listed in Articlc- 1 

herein shall be rendered by Hetro Xobile subject to the supervision 2; 

control of Alee. Metro nobile understands that the control Over rhe 

Systen shall remain vested in Alee 2nd Eetro Mo5ile shall do nothir.; 

incozsistent therewith. Metro Yobile further aqrees and understanes 

that all facilities and equlpnent purchased, leased or othervise 

obtained by or for Alee used o r  employed in the construction or 

operation of the System, otner than leased equipment or equipment osn 

by bletro Mobile or a sub-contractor, affiliate or entity under corzon 

control thereof, shall renzin the_.pro erty of A l e e ,  and Alee shall ha 
A /  I -c -E-_- ___ -:. 

unfettered us.-..of-and access to~-all said facilities and equipment 
_/------ - - ~ -  

leased or ouned by it. 
---_ -_ . .. - _ -  .- 



ARTICLE 2 

COSTS A N D  FEES 

2 . 1  c o s t s  t o  be Reimbursed. 

Alee s h a l l  pay f o r  a l l  c ~ s t s  a s  d e s c r i b e d  i n  t h i s  Sec t ion  2.1 

"Costs") i n c u r r e d  by n e t r o  Mobile ( a s  h e r e i n a f t e r  d e f i n e d ) ,  i nc lud ing  

d i r e c t  cos t s  such a s  a t t o r n e y s  fees, r e a l  e s t a t e  a c q u i s i t i o n  c o s t s  ar.d 

t h e  l i k e ,  i n c u r r e d  i n  t h e  per formance  of t h e  Ko?k p r i o r  to t h e  d a t e  

h e r e o f .  h l e e  s h a l l  r e i n b u r s e  K e t r o  Mobi le  f o r  any  and zll C o s t s ,  

d i s b u r s e n e n t s ,  Expenses and a t t o r n e y s '  f e e s  r e l a t e d  t o  o r  connected 

v i t h  Uet ro  U o b i l e ' s  e c r i v i t i e s  pcrsganc t o  =.?e Agreenc:. 

2.1.1 Costs  o f  t h e  Work. 

~ Alee shall pay f o r - a l l  Costs l n c u r r e d  i n  performing a l l  uorli. 

a s  s e t  f o r t h  i n  t h i s  S e c t i o n  2.1.1 o r ,  i f  P!e=ro Mobj.le has  i t s e l f  

i n c u r r e d  any such C c s t s  on b e h z l f  of A l e e ,  K i l l  rei?.htirse Metro Nobi le  

t h e r e f o r  d o l l a r - f o r - d o l l a r .  Such Cos. ts  s h a l l  i n c l u d e ,  b u t  not be 

l i m i t e d  to, s a l a e i e s  2nd wages of f u l l - t i m e  managers ,  t e c h n i c i a n s , '  

c a s t o x e r  s e r v i c e  End a d n i n i s t r a t i v e  e n p l o y e e s ,  s a l e s p e r s o n s  and o t h e r  

s a l e s  and n a r k e t i n g  eap loyees  vcrklng t o  p r o v i d e  t h e  S e r v i c e  i n  t h e  

AreE': r e l a t e d  f r i n g e  b e n e f i t s :  casts of  S i l l i n g  Work: l e g a l  f e e s  and 

r e l a t e d  d isbursements ;  p r i n t i n g  and r e p r o d u c t i o n  costs; f i l i n g  fees; 

t e l e p h o n e  company i n t e r c o n n e c t i o n  c h a r g e s :  d i r e c t  o f f i c e  f a c i l i t y  

expenses ;  expenses  incu r red  t o  a c q u i r e  t h e  E q u i p a e n t ;  i n s t a l l a t i o n  f e e  

p a i d  t o  Agents and R e s e l l e r s :  c o l l e c t i o n  f e e s  and c r e d i t  a s s u r a n c e  

expenses :  c o s t  of a d v e r t i s i n g  (bo th  p r o d u c t i o n  and media) ;  promotional  

. .  

m a t e r i a l s :  s a l e s  a i d s :  r e f u n d s  and r e b a t e s  to cus tomers ;  m a i l i n g  
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e x p e n s e s ;  commissions:  p a p e n t s  t o  author:zed d i s t r i b u t o r s :  s a i n t e - t r c e  

by t h i r d  p a r t i e s :  p a r t s  a n d  t o o l s ,  d o c u z e n t a t i o n ;  p e r n i t  a?,: 

l i c c r . s e  f e e s :  t r a v e l  and s u b s i s t e n c e :  bcn?s 2nd  i n s u r a n c e :  t a x e s  

( s a l e s ,  u s e ,  p e r s o n a l ,  p r o p e r t y ,  e y c i s e ,  g r c s s  r e c e i p r s  and a n y  orhe: 

t a x e s  r e l a t e d  t o  t h e  Work): a c c o u n t i n 3  and z u d i t  f e e s :  c o n s u l t i n g :  

r e s e z r c h :  m a t e r i a l s  and f r e i g h t ;  o f f i c e  s u p p l i e s :  p r i n t i n g :  and generr! 

a d n i n i s t r a t i v e  c o s t s - d i r e c t l y  connected w i t h  t h e  Work or a l l o c a b l e  t3 

~ l e r  and c l l  o t h e r  necessa ry  c o s t s  2 s  i n c u r r e d .  

2 . 1 . 2  (Omi t t ed ]  

2 . 2  Xanaaenent Fee. 

A l e e  s h a l l  pay t o  Me:ro Vc:ile a Nrnagznenz Fee ( t h e  "Fee"! 

f3r e a c h  y e a r  of O p e r a t i o n s  ( a s  h e r e i n a f t e r  d e f i n e d )  e x c e p t  t h e  firs: 

y e a r  t h e r e o f ,  i n  a n  anount  equal  t o  EeVe?. (7%) p e r c e n t  of t h e  Cash 

Revr;..ues of t h e  System, i n  a d 2 i t i o n  t o ,  and s e p a r a t e  f r o a ,  

re l r .5ursement  t o  Metro Mobile f o r  a l l  C o s t s  2nd expznses .  

2.3 P a m e n t s .  

Met ro  Xobile shall, ir;;iediEtely-upon r e c e i p t  t h e r e o f ,  allcz- 

a t e  t o  Alee on i ts  books m y  Cash Revenues (2s Cash Revenues i n  

d e p c s i t o r y  a c c o u n t s  of Alee Xet ro  X c j i l e  S h a l l  be er::itled t o  withdr?;' 

fun5s  from s u c h  Alee a c c o u n t s  fron t i n e  t o  t i n e  i n  z z  a g g r e g a t e  ancc:: 

not t o  exceed Costs n o t  p a i d  d i r e c t l y  by Alee. 

Metro Mobi le  s h a l l  submi t  t o  Alee e i t h e r  d u r i n g  e a c h  c a l e n d a r  month or 

each  q u a r t e r  ( a  "Relevant  Per iod")  d u r i n g  t h e  term of t h i s  Agreement 

( a s  K e t r o  Mobile  s h a l l  deen a p p r o p r i a t e )  a w r i t t e n  s t a t e m e n t  ( t h e  

"Sta tement")  of a l l  Costs i n c u r r e d  by Metro Mobile and t h e  Fee t o  which 

Metro Mobi le  i s  e n t i t l e d  for  such Re levan t  Pe r iod .  Each Statement 
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,? 

s h a l l  i t e m i z e  t h e  components of t h e  C o s t s  and s e t  f o r t h  t h e  gross 

r e v e n u e s  of t h e  System t o  which s u c h  S t a t e m e n t  r e l a t e s  i n  r easonab le  

d e t a i l .  Met ro  Kobile  s h a l l  be e n t i t l e d  t o  wi th5 rav  f u n d s  from t h e  

a c c o u n t s  of Alee i n  t h e  amount O f  t h e  Fee shovn on a S t a t e r , e n t  upon tho- 

d e l i v e r y  o f  s u c h  S ta tement  t o  Alee .  I f  i n  a n y  S e l e v a n t  Per iod  t h e r e  

a r e  n o t  N e t  Cash Revenues ( a s  h e r e i n a f t e r  d e f i n e d )  o r ,  i f  t h e r e  a r e  Le: 

Cash Revenues i n  s u c h  Zelevant  P e r i o d  b u t  t h e  Anounts Due n e t r o  Mobile 

(as  h e r e i n a f t e r  d e f i n e d )  n o t  y e t  withdrawn fron A l e e ' s  

a c c o u n t s . b y  Ke t ro  Mobile exceed t h e  Cash Reven-Jes a ? p l i c a b l e  t o  such 

R e l e v a n t  P e r i o d ,  Alee s h a l l ,  w i t h i n  L O  days  a f t e r  r e c e i p t  of t h e  

S z a t e n e n t  a p ? l i c a b l e  t 3  s u c h  ?.elwant ? e r i o d ,  p?y  ;a ?:etro Hob i l e  a l l  

hnounzs  Due XeEro Mobile f o r  such Rele \*ant  Pe r iod  2s were not  p a i d  02: 

.of N e t  Cash Revenues.  

2 . 5  Accountlnq Records.  

Metro Mobile s h a l l  keep such f u l l  and d e t a i l e d  a c c o c n t s  of 

t h e '  c o n p o n e n t s  of t h e  Cos ts  and g r o s s  r evenues  2s s h a l l  be n e c e s s a r y  

f o r  t h e  d e t e n i i n a t i o n . o f  t h e  Anounis Due Ketro  Piobile i o  be p a i d  

h e r e u n d e r  by A l e e :  Drovided, hovever ,  t h a t  t h e  i n t e r n a l  r e p o r t i n g  

f o m z t s ,  c l a s s i f i c a t i o n s ,  p e r i o d s  and n e t h o 6 s  used by H e t r o  Mobile a c i  

its A f f i l i a t e s  from time t o  t i n e  i n  t h e i r  r e s p e c t i v e  b u s i n e s s  s h a l l  be 

deemed t o  be adequa te  f o r  t h e  pu rposes  hereof  s o  long  a s  s u c h  fo rma t s ,  . 

c l a s s i f i c a t i o n s ,  inethods and p e r i o d s  s h a l l  be adequa te  fo r  t h e  

p r e p a r a t i o n  of f i n a n c i a l  s t a t e m e n t s  i n  accordance  v i t h  g e n e r a l l y  

a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s .  - 
2 . 5  D e f i n i t i o n s .  - 

For t h e  purposes  of t h i s  A r t i c l e  2 ,  t h e  fo l lowing  terms s h a l l  
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have i h e  fo l lowing  meanings: 

2.5.1 "Anounts Due Ke t ro  b!cS:!e" f o r  any P e l e v a n t  ' e r iod  sj-,a;l 

mean t h e  sum o f :  ( 1 )  Costs  not p a i d  d i r e c t : y  b y  Alee d c r i n g  s u c h  

Rele-Jant P e r i o d ;  a n d  ( i i )  t h e  Fee dile K e t r o  Mobi le  f o r  s u c h  f i e l e v a n t  

P e r i c d  a s  s h o w  i n  t h e  S t a t e z e n t  f o r  such  R e l e v a n t  P e r i o d .  

2.5.2 "Cash Revenues" s h a l l  mean any f u n d s  r e c e i v e d  by Metro 

Mobile f o r  t h e  account  of Alee. 

2.5.3 "Comenceaent  of O p e r a t i o n s "  s h a l l  x,ean :he d a t e  of  

cor-yencenent of c o n z e r c i a l  o p e r a t i o n  of t h e  Syszen,.  

2 . 5 . 2  [ O i i t t e d ]  

2 . 5 . 5  [ O n i i t e d ]  

2.5.6 "Ne: Cash Revenues" f o r  any X e l e v a n i  Period s h a l l  mean C2sh 

Revenues i n  excess cf t h e  sum o f :  ( i )  a 1 1  C o s t s  clue t o  Ketro Mobile f c  

such  Relevant  Per iod v h e t h e r  or  n o t  f u n i s  have  been WiEhdrawn b y  H e t r c  

Kobi1e from Alee accounts  f o r  such  C o s t s :  2nd (ii) t h e  Fee shown o n  2k 

Sta tement  f o r  such  Relevant  P e r i o d .  
- 2 . 5 . 7  "Net Service Revenue" f o r  any  f i s c a l  y.?ar of t h e  S y s t e n  

.s!-1z11 mean grcss revenues of Alee f o r  s u c h  f i s c a l  y e r r  less amounts  

p a i d  by c u s t o n e r s  of t h e  System r e p r e s e n t i n g  t e l e p h o n e  t o l l  c h a r g e s  ar 

t a x e s  d i r e c t l y  payable  by c u s t o n e r s .  

2.5.8 "Year of  Opera t ions"  s h a l l  nean :  ( i )  ' t h e  p e r i o d  commencing 

on t h e  d a t e  of Conmencenent o f  O p e r a t i o n s  and ending  a t  t h e  end of t h r  

f i s c a l  y e a r  of Alee dur ing  which t h e  Commencement of  O p e r a t i o n s  occur!  

and ( i i )  each  pe r iod  of one y e a r  e n d i n g  on any  a n n i v e r s a r y  of t h e  end 

of such  f i s c a l  y e a r ,  a s  t h e  c a s e  nay be. 

18 



A R T I C L E  3 

1.1 Term 

T h i s  Agreement s h a l l  be e f f e c t i v e  f r o n  t h e  d a t e  he reo f  

s h a l l  t e r m i n a t e  upon t h e  f i r s t  t o  o c c u r  of t h e  f o l l o w i n g  e '4ents :  

One (1) y e a r  from tne d a t e  h e r e o f .  

upon a m a t e r i a l  b r e a c h  by a p a r t y  h e r e t o  of ics 

o b l i g a t i o n s  h e r e u n d e r ,  t h e  o t h e r  p a r t y  may g i v e  wr i t - en  

n o t i c e  of such  Gater i .21 b r e a c h  to s u c h  b r e a c h i n g  pz rzy ,  

whereupon t h i s  >.oree:,ent ( e x c e p t  t hose  p r o v i s i o n s  beret: 

;.hich. by t h e i r  n z t c r e  a r e  c o z z i z s i n g )  s h a l l  t e m . i n 2 r e  

upon t h e  g i v i n g  by s*;ch o t h z r  p z r t y  of a n o t i c e  of  

. t e rmina t ioa  not e a r l i e r  t h a n  t h e  t h i r t i e t h  day a f t e r  c!ic 

day such n o t i c e  of b r e z c h  i s  given ( u n l e s s  a= s u c h  r l n e  

such b reach  hzs  been f u l l y  c c r e d  or ,  if such  b r e a c h  

cannot  be f u l l y  c u r e t  at such  t i n e ,  s u c h  other p a r t y  ha 

a t  such time ccimenczd w i t h  d u e  d i l i g e n c e  to cure szch 

breach)  : 

on t h e  d a t e  of any t r s n s f e r  by Ketro Mobile CTS, Inc.  o 

a c o n t r o l l i n g  i n t e r e s t  i n  Hezro Mobile  CTS of t h e  

Southwest ,  Inc. 

U n l e s s  e i t h e r  p a r t y  h e r e t o  p r o v i d e s  G r i t t e n  n o t i c e  of 

t e r m i n a t i o n  of t h i s  Agreement w i t h i n  one (1) y e a r  of 

the  end of Tern h e r e o f ,  t h i s  ?.greement s h a l l  be  auto-  

. m a t i c a l l y  renewed for s u c c e s s i v e  p e r i o d s  of one ( 3 )  yei  

each. 
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3.2 Lffec  t of T e r m i n a t l O Q  

1.2.1 Upon t e r m i n a t i o n  o f  t h i s  k g r e e a e n t ,  Me t ro  Mobile  s h a l l  

p ro r , ? t ly  s u b n i t  t o  Alee a S t a t e m e n t  o f  a ? l  Cos t s ,  g r o s s  r e v e n u e s  and 

Fees accrued  through t h e  d a t e  of  t e r n i n a t i o n  and n o t  c o v e r e d  by a 

p r e v i o u s  S ta t emen t  and s h a l l  F a y  Z 3  k l e e  t h e  ariounz, 

Alee i s  e n t i t l e d  p u r s u a n t  t o  t h e  t e r m s  h e r e o f  i n  respect of t h e  p e r i o d  

cove red  by such S ta t emen t .  Wi th in  z h i r z y  days of t h e  r e c e i p t  o f  s u c h  

S t a t e n e n t ,  Alee  s h a l l  pay t o  K e t r o  K o b i l e  any  Amounts Due Metro Nobile  

2 s  d e t e r n i n e d  i n  such Statenen:. >.lee nay  c o n d u c t  an  a u d i t  (o r  cause  

i f  a n y ,  to which 

a n  a u d i t  t o  be conducted)  of t h e  a m u n t s  s ? e c i f i e d  i n  s u c h  S t a t e m e n t .  

3.2.2 S u b j e c t  t o  A r t i c l e  6 h e r e a f ,  FroThptly Lpon such t e r m i n z t i c n .  

Xetro Mobile s h a l l  t u r n  o v e r  Z o  Alee a l l  d a t a ,  s p e c i f i c a t i o n s ,  dra*'ing: 

' a n d  o t h e r  r e l a t e d  u r i t i n g s  i n  i t s  p s s e s s i o n  g e n e r a t e d  i n  t h e  c o u r s e  o 

i t s  performance of t h e  Work and  r e l a t e d  t o  t h e  k'ork. 

shall be e n t i t l e d  t o  r e t a i n  c o p i e s  o f  s u c h  L r i t i n g s  as it may, i n  i ts  

s o l e  d i s c r e t i o n ,  deem n e c e s s a r y  o r  a d v i s a b l e .  Ketro Mobile 

s h a l l  c o n t i n u e  to t r e a t  a s  c o n f i d e n t i a l  a l l  such  i n f o r m a t i o n - r e t a i n e d  

by it. 

Metro Hobile 

3 . 2 . 3  [Omitted] 

ARTICLE 4 

PROPRIETARY IN FOR-TION 

4.1 C o n f i d e n t i a l i t v .  

I n  light of the  c o n f i d e n t i a l  n a t u r e  of t h e  non-pub l i c ,  

p r o p r i e t a r y  i n f o r n a t i o n  which xi11 be deve lcped  a n d  owned by Alee 

d u r i n g  t h e  term of t h i s  Agreeaent ,  o r  which vi11 be used by Metro 

Mobile i n  the performance of t h e  Work and t h i s  Agreement,  each p a r t y  
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- hereto will (and Will not Cause 0:  peLTtit any of its officers, 

employees or agents of i t s  Affiliates or their officers, ezployces c T  

agents (including wichout li3iYdLiO3 any accountants perforxing an 

. audit under Section 2.6 hereof) io do otherdise), receive and treat a! 

confidential, proprietary, nor .?c:Sl ic  inforxaticn so develcped, 

including, without limitation, the Customer Procjrans, software, 

engineering and other techniczl data, business records, correspondencE 

Cost data, custcner lists, e s t i n a t e s ,  ~ a r k e t  sl?rveys, trade secrets 2 :  

other trade infornaticn (the "Infcrnation") as confidential, and kee?, 

file and store srrch Infor;;.atio;l together Kith any notes o r  other 

material incorporating or'relatinq to the Inforzacion, in a nanner 

. . consistent with its coafidentirl nature. Any info-ation tnat (i) is 

now in or subsequently enters tSe public domain through means other 

than direct or indirect disclostre by iny party !>ereto in violation o 

the terns of this Agreement o r  by +ny other person o r  entity in 

violation of an obligation of confidentiality: (ii) is already in the 

possession of the party receiving such infomation free of any 

.ohligation of confidence to any party; o r  (iii) is lawfully 

connunicated to the party receiving the informticn by a third party, 

 free of any confidential .obligation, shall not constitute "Infomatic 

The parties may use for internal purposes only any and a1 hereunder. 

of the Information in any manner (including, vithout limitation, in 

their other business enterprises) which does not render the Infornati 

available to unaffiliated persons o r  entities end each party hereto r 

. disclose the Information to unaffiliated persons or entities for use 

the business and operations of such parties and their Affiliates undr 



r 
c i r c u m s t a n c e s  w h i c h  r e s t r i c t  t h e  use  of s u c h  I n f o r n a t i o n  by s u c h  

u n a f f i l i a t e d  pe r sons  or e n t i t i e s  t o  s u c h  b u s i n e s s  and o p e r a t i o n s ;  

p r o v  i d e l .  h o  wever, t h a t  A l e e  nay no t  u s e  o r  d i s c l o s e  a n y  s o f t w a r e  0: 

any e n g i n e e r i n g  o r . o t h e r  t e c h n i c a l  d a t a  deve loped  by Metro Mobile.  

Ro twi ths t and ing  t h e  f o r e g o i n g  p r o v i s i o n s  of t h i s  S e c t i o n  4 . 1 ,  any p a r t y  

nay d i s c l o s e  I n f o r m a t i o n  r e q u i r e d  t o  be d i s c l o s e d  by any a p p l i c a b l e  l a w  

o r  any r u l e  o r  r e g u l a t i o n  of any governmenta l  e r . t i t y  having  

j u r i s d i c t i o n :  p r o v i d e d .  however,  t h a t  t h e  p a r t y  making such  disc1osc:re 

shzll ( i )  u s e  i t s  b e s t  e f f o r t s  t o . l i m i t  s u c k d i s c l o s u r e ,  ( ii) i n  any 

e v e n t  r,:.cke s u c h  d i s c l o s u r e  o n l y  t o  t h e  e x t e n t  r e q u i r e d  and ( i i i)  g i v e  

p r i c r  w r i t t e n  n o t i c e  t o  t he  o t h e r  p a r t y  of such requiremen: and t h a  

c o n t e n t s  o f  t h e  I n f o r m a t i o n  t o  be so d i s c l o s e d .  

4 . 2  R i a h t  t o  E m i t a b l e  R e l i e f  

Each p a r t y  acknowledges and a g r e e s  t h a t  n e i t h e r  monetary 

danages  n o r  any o t h e r  remedy at l a v  w i l l  be adequa te  o r  s u f f i c i e n t  co 

p r o t e c t  t h e  o t h e r  p a r t y  f r o n  -any t h r e a t e n e d  o r . a c t u a 1  breach  of any of 

the r e s p e c t i v e  o b l i g a t i o n s  c o n t a i n e d  i n  S e c t i o n  4 . 1  h e r e o f .  

Accord ing ly ,  each  p a r t y  a g r e e s  t h a t ,  i n  t h e  e v e n t  of a b reach  or 

t h r e a t e n e d  breach  of any  such  o b l i g r t i c n  by a p z r t y ,  t h e  o t h e r  party 

s h a l l  have ,  i n  a d d i t i o n  t o  and n o t  i n  l i e u  of any  danages  s u s t a i n e d  by 

such  o t h e r  p a r t y  or any  o t h e r  remeclies s u c h  o t h e r  p a r t y  may have,  t h e  

r i g h t  to e q u i t a b l e  re l ief ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e  i s suance  

by any  c o u r t  of  competent  j u r i s d i c t i o n  of a n  i n j u n c t i o n  a g a i n s t  t h e  

c o r m i s s i o n  or c o n t i n u a n c e  of any s u c h  5 r e a c h  or  t h r e a t e n e d  breach or ar 

o r d e r  compel l ing  specific performance by such  p a r t y  of such 

o b l i g a t i o n s ,  i n  e i t he r  c a s e  wi thou t  t h e  necessi ty  of proving  a c t u a l  
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dar ,ages  o r  p o s t i n g  a bond. 
- - 1  

2.3 p a t e n t s .  

AI: p a t e n t s  and p a t e n t a b l e  i n v e n t i o n s  o m e d  o r  l i c e n s e d  

Metro Mobi le  o r  developed by Het ro  E o b i l e  ( n c t  s e p a r a t e l y  purchased or  

l i c e n s e d  by Aiee )  i n  t h e  c o u r s e  of p e r f c r n i n g  :>e k'ork s h a l l  

remain t h e  s o l e  p r o p e r t y  of He t ro  Mobile and A l e e  s h a l l  have no r i g h t ,  

t i t l e  o r  i n t e r e s t  i n  any such r e a s o n a b l e  coope rac ion  a s  nay be 

r e q J e s t e d  i n  w r i t i n g  by t h e  o t h e r  p a r t y  t o  pro:ect s u c h  o t h e r  p a r t y ' s  

. .  rights i n  any  r a t e r i a l  deve loped  o r  u sed  by suc:. o t h e r  p a r t y  he reunde r  

which nay be pro t . ec t ed  under  p a t e n t ,  copyriqh:  c r  o t h e r  s i m i l a r  la;.s. 

> 3 T I C L L  5 

LIMITATION ON L I & . B I L I T I E S ;  3 E V Z D I Z S  

5.1 b i r r i t a t i o n  on L i a b i l i t v .  

5.1.1 n e t r o  Mobile s h a l l  p e r f o r c  =;?2 Work wi th  d i l i g e n c e  23: .-' 
k* i th  its t h e n  b e s t  knowledge and e x p e r t i s e .  !;c:xithstanding any  o t n e r  

p r o v i s i o n  c o n t a i n e d  herein;. .  X e t r o  Mobile  s h a l l  i.n no e v e n t  .be l i a b l e  

f o r - a n y  i n c i d e n t r l ,  s p e c i a l ,  i n d i r e c t .  eirec?lz.ry o r  c o n s e q u e n t i a l  

d a n z g e s ' ( i n c l u d i n g ,  b u t  n o t  l i m i t e d  t o ,  loss  of use o r  l o s t  p r o f i t s ) ,  

w h e t h e r  f o r e s e e a b l e  o r  n o t ,  occas ioned  by Ke:r=~ E o b i l e ' s  f a i l u r e  t o  

p e r f o r m  he reunde r ,  d e l a y  i n  i t s  p a f o r n r n c e  o r  eny o t h e r  cause  

c h a t s o e v e r ,  excep t  as a r i s e  a s  a r e s u l t  of Ket ro  Mobi l e ' s  n e g l i g e n c e  c: 

w i l l f u l  misconduct .  Metro Mobi l e ' s  l i a b i l i t y  f o r  any a c t s  o r  omission:  

o c c u r r i n g  d u r i n g  any Year of O p e r a t i o n s  under  o r  i n  connec t ion  w i t h  

t h i s  Agreement ,  o r  t h e  consequence t h e r e o f ,  shell i n  no e v e n t  exceed i: 

t h e  a g g r e g a t e  t h e  a g g r e g a t e  Fee  pa id  t o  E e t r o  I4obile w i th  r e s p e c t  t o  

s u c h  Year  of Opera t ions  or,  wi th  r e s p e c t  t o  any such  l i a b i l i t y  a r i s i n g  

- 

, .. 
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p r i o r  t o  t h e  Commencement O f  O p e r a t i o n s ,  a n  amount i n  t h e  a g g r e g a t e  

e q u a l  t o  t h e  a g g r e g a t e  Fee p a i d  t o  Ket ro  nobile w i t h  r e s p e c t  t o  t h e  

f i r s t  Year of  Opera t ions .  No Fee s h a l l  be payable  i n  r e s p e c t  of 

p e r i o d  d u r i n g  w h i c h  Metro Mob l e  is i n  m a t e r i a l  d e f a u l t  o f  i ts 

o b l i g a t i o n s  he reunde r  any Fee d u e  v i t h  r e s p e c t  t o  any Year of  

o p e r a t i o n s  c o v e r i n g  such per i  d s h a l l  be reduced p r o  r a t a  i n  pro port:^? 

t o  t h e  l e n g t h  of such p e r i o d .  

5 . 1 . 2  A N Y  AND ALL EX?RESS A N D  I M ? L I E 3  h'AiU#.NTIES XZIATJNG 7s  

THE WORY, THE EQUIPKENT AND T X  S E R V I C E  OF THE SYSTEM, I N C L U D I N G ,  EL': 

NOT LIMITED TO, WA2PANTIES OF KERCAKTABIIITY 03 FITNESS FOR ANY pU3.?3SE 

OF U S E ,  ARE EXPRESSLY EXCLUDED A" DISCUIXSD. K e i r o  Mobile  makes n 3  

w a r r a n t y ,  e x p r e s s  o r  i m p l i e d ,  t o  any person o r  e z t r t y  conce rn ing  any o f  

. t h e  Work, t h e  Equipment, t h e  S e r v i c e  o r  t h e  System. 

5.1.3 The l i m i t a x i o n s  on l i a b i l i t y  s e t  f o r t h  h e r e i n  s h a l l  

a p p l y  t o  a l l  a f f i l i a t e s  a n d  s u b s i d i a r i e s  of ):sir0 Mobile. 

5 .2  pemedv. 

5.2.1 Except as  nay have r e s u l t e d  from the  acts  o r  omiss ions  

of Alee, Eetro Mobile s h a l l  d e f e n d ,  indemnify and h o l d  h a m l e s s  Alee 

f r o n  eny  c l a i m s ,  c c t i o n s  or o t h e r  proceedings 2nd cny l o s s e s ,  damagas 

or l i a b i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  res?ect of  p e r s o n a l  in j r? ry  

or p h y s i c a l  damage t o  p r o p e r t y  and a r i s i n g  o u t  of or based  upon t h e  

Work pe r fo rmed  by Metro Mobile. 

harmless Metro Mobile from any c l a i m s ,  a c t i o n s  or  o t h e r  p roceed ings  2nd 

a n y  losses, damages o r  l i a b i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  r e s p e c i  

of p e r s o n a l  i n j u r y  or p h y s i c a l  damage t o  p r o p e r t y  

a n d  a r i s i n g  o u t  of or b a s e d  upon any or a c t  of Alee, its a f f i l i a t e s ,  

Alee s h a l l  de fend ,  indemnify and hold 
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s u b s i d i a r i e s ,  agen t s  a n d  e r q l o y e e s .  These  r e s p e c t i v e  i n d e n n i t i e s  s h a l l  

i n c l u d e  a n y  a m o u n t s  p a i d  i n  s e t t l e r e n t  of any s u c h  c l a i z s ,  ac:ions, 

p r o c e e d i n g s ,  l o s s e s ,  damages 0: l i a b i l i t i e s  and any l e g a l  f e e s  and 

expenses  incu r red  by Alee  o r  Ke:fo Eobile. 

ARTICLE 6 

. \  

WARXANTTES A N D  REPRESENTATIONS 

5 . 1  p e p r e s e n t a t i o n s  and W a r r r n t i e s  of Alee: Alee he reby  

r e p r e s e n t s  a n t  w a r r a n t s  t o  Metro K o b i l e  a s  f o l l o w s :  

Leozl  E x i s t e n c e .  

O r o ? n i t a t i o n :  Good S t e n J i n a .  

"j Alee is a g e n e r a l  per:nsrskip daly iXCOr?Grz=Sd, v a l i d l y  

e x i s t i n g  and i n  good s t a n d i n g  cnde r  t h e  la.ds o f  t h e  S t z t e  of New 

. J e r s e y .  Alee h a s  t h e  pove r  and c u t h o r i t y  t o  oh'n and u s e  i t s  p r o p e r t i e s  

and t o  t r a n s a c t  t h e  b u s i n e s s  i n  which  it i s  engeged ,  t o  e n t e r  i n t o  :his  

Agreement and t h e  o t h e r  agreener.:s c o n t e n p l a t e d  hv = h i s  Agreeaenr  and 

t o  consunmate t h e  t r a n s a c t i o n s  c o n t e z p l a t e d  he reby .  

G 

.- 
6 . 2  - ' A u t h o r i z a t i o n ,  E y e c u r i o n  2nd D e l i v e r v  of Aareenent .  

The e x e c u t i o n ,  d e l i v e r y  end pe r fo rmznce  of t h i s  Agreenent  a n d  

all o t h e r  zgreements and t r a n s a c t i o n s  c o n t e m p l a t e d  hereby have been  

.du ly  a u t h o r i z e d  by Alee and d o  n o t  v i o l a t e  t h e  p a r t n e r s h i p  zgreem-. -7 t  o r  

by-laws of Alee. T h i s  Agreement c o n s t i t u t e s  a l e g a l ,  v a l i d  and b i n d i n g  

o b l i q a t i o n  of Alee, e n f o r c e a b l e  a g a i ~ s t  it i n  

accordance w i t h  i t s  te rms .  

6 .3  Consents .  

.No p r o v i s i o n  of t h e  p a r t n e r s h i p  agreenent  or  by- lkvs  of Alee,  

r e q u i r e s  t he  consen t  or a u t h o r i z a t i o n  of a n y  o t h e r  person or e n t i t y  2s 
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a condition precedent to the COnSU~mtiOn Of the transactions 
.~ 

contemplated by this Aqreement, which consent or authorization, i f  a=-. 

obtained, would have a substa2tial adverse effect cn the consuzaaticn 

of the transactions contemplated by this Agreement. 

6 . 4  Governmental Consent. EtC. 

No consent, approval, order or authorization of, or 

registration, qualification, designation, .declaration, or filing ~ i t h ,  

any governmental authority is required to be obtained by Alee in 

. .~ ' .-connection with the transactions coxtenplated by this Agreement. X?ee 

has validly and legally obtains5  an^ duly holds all necessary licenses, 

ceriificates, consents, pemiEs, zp?,rovals and authorizations of pcbli: 

o r  governmental bodies including, ;-ithout licitation, the FCC and the 

~  states served by the System. Exhibit A hereto sets forth a true a25 - 

accurate description of the Cellular License 2s in effect on the dc:e 

of this Agreement for the Systen. 
l. 

6 . 5  Rebresentations and Warrznties of Hetro Mobile. 

- ' Metro Mobile hereby resresenis and h-zrrants to hlee as  

follows : 

Lesal Existence. 

Metro Mobile is a coporation duly incorporated, validly 

.existing and in good standing under the laws of the State of 

Delaware. Metro Mobile has the corporate power and authority 

to own and use its properties and to transact the business in 

in which it is engaged, to enter into this Agreement and the other 

agreements contemplated hereby. 

6 . 6  Authorization, Execution and Deliverv of AGreement. 
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The e x e c u t i o n ,  d e l i v e r y  

a l l  o t h e r  aqreements  and t r a n s a c t  3 ,  

': 
a n d  p e r f o m a n c e  of t h i s  Agreement a: 

ons con templa t ed  he reby  have been 

d u l y  a u t h o r i z e d  by Xet ro  Mobi le ,  and d o  not  v i o l a t e  t h e  c o r p o r a t e  

c h a r t e r  o r  by-laws of Metro Mobile .  T h i s  Agreement c o n s t i t u t e s  a 

l e g a l ,  v a l i d  and bind.ing o b l i g a z i o n  of Metro Mobi le ,  e n f o r c e a b l e  

a g a i n s t  it i n  accordance  w i t h  i t s  t e rms .  

6 . 7  Consents .  

N O  p r o v i s i o n  o f  t h e  c o r p o r a t e  c h a r t e r s  o r  by-laws of Metro  

Mobile ,  r e q u i r e s  t h e  c o n s e n t  o r  a a t h o r i z a t i o n  of a n y  o t h e r  p e r s o n  o r  

e n t i t y  a s  a c o n d i t i o n  p r e c e d e n t  '-3 t h e  c o n s u c n a t i o n  of t h e  t r a n s -  

a c t i o n s  c o n t e z p l a t e d  by t h i s  Aqrezzent ,  which c o n s e n t  o r  a u t n o r i z a t i c :  

if  n o t  o b t a i n e d ,  vould have a s n b s t a n t i c l  a d v e r s e  e f fec t  on t h e  

consur,..ation of t h e  t r a n s a c t i o n s  con templa t ed  by t h i s  Agreenent .  

6 . 6  Governnental  Consent .  5:tc. 

No consen t ,  a p p r o v a l ,  crder  o r  a u t h o r i z a t i o n  o f ,  o r  reg is t r  
( 

t i o n ,  q u a l i f i c a t i o n ,  designation,'declaration, or  f i l i n g  w i t h ,  a n y  

. governmenta l  a u t h o r i t y  is required to be o b t a i n e d  by Hetro Mobile i n  

c o n n e c t i o n  w i t h  t h e  t r a n s a c t i o n s  c o n t e z p l a t e d  by t h i s  Agreement. 

hRTICLE 7 

X J S C E L U N E O U S  

7.1 yotice .  

Any n o t i c e ,  r e q u e s t ,  denand, report ,  c o n s e n t ,  o f f e r  o r  o the  

docunen t  o r  in s t rumen t  which nay be r e q u i r e d  o r  p e r s i t t e d  t o  be 

f u r n i s h e d  t o  or  served upon a p a r t y  h e r e u n d e r  s h a l l  be i n  wr i t i ng  uhf 

s h a l l  be p e r s o n a l l y  d e l i v e r e d  or s e n t  by e l e c t r o n i c  ma i l ,  telegram, 

c a b l e  or t e l e x  or d e p o s i t e d  i n  the  Uni ted  States  ma i l ,  registered or  
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c e r t i f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  P o s t a g e  p r e p a i d ,  addressed  tc  

t h e  p a r t y  e n t i t l e d  t o  r e c e i v e  :he Sane a t  i t s  a d d r e s s  s e t  f o r t h  bdc . ,  

( o r  such  o t h e r  a d d r e s s  a s  s u c h  p a r t y  shall d e s i g n a t e  by n o t i c e  to t h e  

o t h e r  p a r t y  g i v e n  i n  t h e  manner s e t  f o r t h  h e r e i n ) :  

I f  t o  Alee to :  

Alee C e l l u l a r  C o n n u n i c a t i o n s  
c / o  Becky J o  Cla rk  
602-7 C o l l e g e  Avenue 
Clemson, S o u t h  C a r o l i n a  29631 

.with c o p i e s  by t h e  same method of d e l i v e r y  t o :  

Rober t  B e r n s t e i n ,  A t t o r n e y  a t  Lax 
57 Union P l a c e ,  S u i t e  316  
Sumnit ,  New J e r s e y  07901 

A l l i a n c e  V C o r p o r a t i o n  
Attn:  J o h n  Dolphin 
3897 Sylvan  Dr ive  
York, Tennsy lvan ia  17402 

T e r r y  H. J o n e s ,  C . T . A .  
39 North Broad S t ree t  
West H a z l e t o n ,  P e n n s y l v e n i a  18201 

J o e l  B u n i s  
5 4  Westminister Road 
Colonia ,  New J e r s e y  07067 

. -  

I f  Xetro Mobile a s  Genera l  Manager t o :  

Metro Mobile  CTS of t h e  Sou thwes t ,  I n c .  
c/o Metro Mobile CTS, I n c .  
110 East  5 9 t h  S t r ee t  
Nev York, N . Y .  10022 
At ten t ion :  V i c e  P r e s i d e n t  and  Genera l  Counse l  

Any n o t i c e  g iven  by t e l e p h o n e  s h a l l  be c o n f i n e d  p r o m p t l y  i n  

w r i t i n g  i n  t he  manner set f o r t h  a b o v e .  

7.2 Cons t ruc t ion .  

The a r t i c l e  and s e c t i o n  numbers  and  c a p t i o n s  appearing i n  
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t h i s  Agreement a r e  i n s e r t e d  O n l y  a s  a m a t t e r  O f  c o n v e n i e n c e  and a r e  l n  

no way in tended  t o  d e f i n e ,  l i m i t ,  c o n s t r u e  o r  descr ibe t h e  s c o p e  o f  

i n t e n t  o f  s u c h  a r t i c l e s  o r  SeC:iOnS. Or i n  any way a f f e c t  t h i s  

Agreement. Words i n  t h e  s i n g u l a r  s h a l l  be r e a d  and c o n s t r u e d  a s  thoug:  

i n  t h e  p l u r a l  and v i c e  v e r s a ,  and 2ord.s i n  t h e  m a s c u l i n e ,  n e u t e r  or 

f e m i n i n e  gender  s h a l l  be r e a d  and c o n s t r u e d  a s  c o v e r i n g  e a c h  of  t h e  

o t h e r  g e n d e r s ,  where t h e  c o n t e x t  so r e q u i r e s .  

7 . 3  S e v e r a b i l i t y .  

If  any p r o v i s i o n  of t h i s  Agreement, o r  t h e  a p p l i c z t i o n  

t h e r e o f  t o  any p e r s o n  or  c i r c u c s t a n c e ,  s h a l l ,  f o r  e n y  ro-ason o r  t o  any 

e x t e n t ,  be i n v a l i d  o r  u n e n f o r c e a b l e ,  such  L n v c l i d i t y  o r  

u n e n f o r c e a b i l i t y  s h a l l  n o t  i n  any nanne r  a f f e c t  o r  r e n d e r  i n v a l i d  o r  

u n e n f o r c e a b l e  t h e  r e n a i n d e r  of t h i s  Agreement, and  t h e  a p p l i c a t i o n  of 

t h a t  p r o v i s i o n  t o  o t h e r  p e r s o n s  o r  c i r c u m s t a n c e s  s h a l l  n o t  be a f f e c t e d  

b u t ,  r a t h e r ,  s h a l l  be e n f o r c e d  t o  t h e  e x t e n t  permitted by l a w .  

7 . 4  Force Maieure .  

Any f a i l u r e  by Metro Mobile t o  p e r f o r m  a n y  a s p e c t  of t h e  k'orl 

s h a l l  n o t  be a b r e a c h  of t h i s  Agreement i f  s u c h  f a i l u r e  r e s u l t s  fror:  

any  z c t  or omiss ion  t o  a c t  by Alee o r  by l a b o r  d i s p u t e s .  f i r e ,  unusual  

d e l a y  i n  t r a n s p o r t a t i o n ,  a d v e r s e  u e a t h e r  c o n d i t i o n s ,  c a s u a l t y ,  a c t  of 

God o r  any gove rnmen ta l  a u t h o r i t y  o r  any c a u s e  beyond Metro Mobi le ' s  

c o n t r o l  o r  r e su l t s  from a d e l a y  a u t h o r i z e d  by A l e e .  

7 . 5  F u r t h e r  A s s u r a n c e s .  

Each p a r t y  hereto s h a l l  c o o p e r a t e  a n d  s h a l l  t a k e  such  f u r t h e  

a c t i o n  and s h a l l  execute and d e l i v e r  such f u r t h e r  documents  a s  may be 

r e a s o n a b l y  requested b y  t h e  o t h e r  par ty  h e r e t o  i n  order t o  e f f e c t u a t e  
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or f a c i l i t a t e  t h e  purpose a n d  i n r e n t  Of t h i s  kc reenen t  and each par ty  

s h a l l  u s e  i t s  b e s t  e f f o r t s  t o  o b t a i n  any  r e g u i a t o r y  a p p r o v a l s  

f o r  t h e  pe r fo rmance  O f  t h i s  A g r e e - e ~ t  i n  accordznce w i t h  t h e  t e n s  

h e r e o f .  

7 . 6  p s s i s n m e n t .  

The p a r t i e s  h e r e t o  may n o t  a s s i g n  any of t h e i r  r e s p e c t i v e  

r i g h t s  or  i n t e r e s t s  he reunde r  t o  any p e r s o n ,  c o r p o r a t i o n ,  f i r m ,  t r u s t  

or o t h e r  e n t i t y  wi thou t  t h e  p r i c r  v r i t t e n  cansen t  o f  t h e  o t h e r  p a r t y .  

7 . 7  E n t i r e  Aareement . 

T h i s  Agreement c0n ta i r . s  t h e  CO2ly;lete eg reenen t  b e t u e e n  t h e  

p a r t i e s  h e r e t o  w i t h  r e s p e c t  t:, t h e  s u b j e c t  rr.?t:er h e r e o f ,  

a g r e e n e n t s ,  c o v e n a n t s ,  r e p r e s e n t a t i o n s  and : .arranties between t h e  

p a r t i e s  h e r e t o  r e s p e c t i n g  t h e  s u b j e c t  n a t t e r  h e r e o f ,  w h e t h e r  v r i t t e n  c: 

o r a l ,  a r e  merged h e r e i n  and. s h z l l  be o f  no f u r t h e r  f o r c e  o r  e f f e c t  a;id 

no r e p r e s e n t a t i o n  or  w a r r a n t y  s h a l l  have  f o r c e  o r  e f f e c t  or  s h a l l  

s u r v i v e  u n l e s s  s p e c i f i c a l l y  and e x p r e s s l y  s t z t e d  h e r e i n .  T h i s  

and all p r i c :  

. . .  -Agreemen t  c a n n o t  be changed,  o o d i f i e d ,  d i s c h a r g e d  o r  t e r m i n a t e d ,  exceF: 

by a n  i n s t r u m e n t  i n  w r i t i n g  s i g n e d  by a l l  of t h e  p a r t i e s  h e r e t o .  

7.0 N o  T h i r d  P a r t v  B e n e f i c i z r i e s .  

T h i s  Agreement s h a l l  be b i n d i n g  upon, and i n u r e  s o l e l y  t o  

t h e  b e n e f i t  o f ,  t h e  p a r t i e s  h e r e t o  and  t h e i r  r e s p e c t i v e  s u c c e s s o r s  and 

p e r m i t t e d  a s s i g n s  and no o t h e r  p e r s o n  s h a l l  a c q u i r e  o r  have  a n y  r i g h t  

u n d e r  o r  by v i r t u e  of t h i s  Agreement. 

7 .9  Govern ina  L a w .  

T h i s  Agreement, and a l l  amendments hereof and w a i v e r s  and 

c o n s e n t s  h e r e u n d e r ,  s h a l l  be governed  by,  and cons t rued  and e n f o r c e d  i 
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- .. 
dance w i m ,  t h e  i n t e r n a l  law Of t h e  S t a t e  of  New Mexico wi thou t  

g iv ing  r e f a r e n c a  t o  p r i n c i p l e s  of c o n f l i c t  of laws.  

7.10 I + 
T h i s  Agreement may be execu ted  i n  any  number  of c o u n t e r p a r t s ,  

e a c h  of v h i c h  s h a l l  c o n s t i t u t e  an o r i g i n a l  and a l l  of vh ich  s h a l l  

c o n s t i t u t e  o n s  and t h e  Lama i n s t r u m e n t .  

7.11 u t t e r  o, +Intent. 

I f  and t o  t h e  e x t a n t  t h e r e  a r i s e  d i s c r e p a n c i e s  between t h i s  

ag reemen t  and t h e  l a t t e r  of i n t e n t  a t t a c h e d  h e r e t o ,  such  d i s c r e p a - c i e r  

shall be resolved i n  f a v o r  of t h e  t e rms  of t h a  l e t t e r  of i n t e n t  

t h e  i i rst  y e a r  of t h e  term of t h i s  agreement .  

IN WITNZSS WiIEREOF, t h e  p a r t i e s  h e r e t o  have executed  t h i s  

Acjreenant as of t h a  dsy and y e a r  f i r s t  above w r i t t e n .  

.. 

. .- 

METRO NOBILE CTS OF TIIE SOUTHWZST, 

I N C .  

W E  CELCDLAR COM?UNICATIONS 

_ _ - - -  . ... ' By:- .++ 

Name: 

T i t l e :  
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